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EXHIBIT A 



ASSIGNMENT AGREEMENT 

This Assignment Agreement (the "Assignment") is entered into by and between 
Pharmacia Corporation ("Pharmacia'") and AVANT Immunotherap eutics, Inc. 
("AVANT") (Pharmacia and AVANT are sometimes collectively referred to as the 
"Parties"), and shall be effective on the date on which it has been executed by both 
Parties. 

WHEREAS: 

1 . PHARMACIA owns all right, title, and interest in and to certain 
intellectual property relating to a CETP vaccine described in (a) U.S. 
Application Serial No. 08/788,882 filed January 21, 1997, (b) U.S. 
Application Serial No. 08/785,997 filed January 21, 1997, (c) U.S. 
Application Serial No. 09/386,591 filed August 31, 1999, (d) U.S. 
Application Serial No. 09/387,340 filed August 3 1 , 1 999, (e) U.S. 
Application Serial No. 08/934,367 filed September 19, 1997, (f) 
International (PCT) Application No. PCT/US98/19366, filed September 
17, 1998 (pubL No. WO 99/15655) and national phase applications based 
thereon, and (g) any U.S. or foreign patent applications claiirung priority 
to any of the foregoing patent applications or to which said foregoing 
applications claim priority (the applications described in (a) through (g) 
above, and all inventions disclosed therein are hereafter referred to as the 
"Pharmacia Intellectual Property"); and 

2. AVANT desires to acquire and PHARMACIA is willing to assign to 
AVANT all of PHARMACIA'S right, title, and interest in and to the 
Pharmacia Intellectual Property; all patents that may be granted with 
respect to the foregoing; all divisional, continuations, reissues, 
reexaminations, and extensions thereof; and all rights to claim priority on 
the basis of the Pharmacia Intellectual Property. 

NOW THEREFORE, be it known that, for good and valuable consideration, the receipt 
of which is hereby acknowledged, 

PHARMACIA hereby sells, assigns, transfers, and sets over to AVANT, its 
lawful successors and assigns, PHARMACIA'S inventions described in (a) U.S. 
Application Serial No. 08/788,882 filed January 21, 1 997, (b) U.S. Application 
Serial No. 08/785,997 filed January 21, 1997, (c) U.S. Application Serial No. 
09/386,591 filed August 31, 1999, (d) U.S. Application Serial No. 09/387,340 
filed August 31, 1999, (e) U.S. Application Serial No. 08/934,367 filed 
September 19, 1997, (f) International (PCT) Application No. PCT/US98/19366, 
filed September 17, 1998 (publ. No. WO 99/15655) and any national phase 
applications based thereon, and (g) any U.S. or foreign patent applications 



claiming priority to any of die foregoing patent applications or to which said 
foregoing applications claim priority. 

PHARMACIA hereby covenants that it has the full right to convey the interest 
assigned by this Assignment, and that it has not executed and will not execute any 
agreement in conflict with this Assignment 

PHARMACIA hereby represents and warrants that no consents of any other 
parties are necessary or appropriate under any agreements concerning any of the 
Pharmacia Intellectual Property in order for the transfer and assignment of any of 
the Pharmacia Intellectual Property under this Assignment to be legally effective. 

PHARMACIA hereby represents and warrants that, to the best of its knowledge, 
upon consummation of this Assignment, AVANT shall have good and marketable 
title to the Pharmacia Intellectual Property, free and clear of any and all hens, 
mortgages, encumbrances, pledges, security interests, licenses, or charges of any 
nature whatsoever. 

PHARMACIA hereby agrees that, from time to time hereafter upon AVANT's 
request, it will take all action and execute all documents necessary to evidence 
more fully or to perfect the transfer to AVANT of the ownership interest of the 
Pharmacia Intellectual Property assigned hereby. 

PHARMACIA hereby acknowledges that, from the effective date of this 
Assignment forward, AVANT has succeeded to all of Pharmacia's right, title, 
interest, and standing (i) to receive all rights and benefits pertaining to the 
Pharmacia Intellectual Property; (ii) to institute and prosecute all suits and 
proceedings; (iii) to take all actions that AVANT, in its sole discretion, may deem 
necessary or proper to collect, assert, or enforce any claim, right, or title of any 
kind under any and all of the Pharmacia Intellectual Property, whether arising 
before or after the effective date of this Assignment; (iv) to defend and 
compromise any and all such actions, suits, or proceedings relating to such . 
transferred and assigned rights, title, interest, and benefits; and (v) to do all other 
such acts and things in relation thereto as AVANT, in its sole discretion, deems 
advisable. 

PHARMACIA hereby authorizes and requests the Director of Patents and 
Trademarks of the United States and any official of any foreign country whose 
duty it is to issue patents on applications as described above, to issue all Letters 
Patent for the inventions) described or encompassed by the Pharmacia 
Intellectual Property to AVANT, its successors and assigns, in accordance with 
the terms of this Agreement; 



2 



This Assignment Agreement shall inure to the benefit of, and be binding on, the 
parties hereto together with their respective legal representatives, successors, and assigns. 

IN WITNESS WHEREOF, this Assignment Agreement has been executed as a sealed 
instrument by die Parties. 

Assignor: Assignee: 

PHARMACIA CORPORATION AVANT MMUNOTHERAPEUTICS, INC. 





Michael DuBois 



Title: Sr. Vice President, Global Licensing 
Date: February /f , 2003 



Title: President and CEO 
Date: February ^^003 



LIB A/1 234339.6 



3 



